Exhibit B

BLUEGRASS BCARDWALK
DEVELOPMENT AREA
DEVELOPMENT PLAN

History
The site of the proposed Bluegrass Boardwalk Amusement Park is a 58 acre site on property

owned by the Kentucky Stair Fair Board {"KSFB”) immediately east of the Kentucky Fair and Exposition
Center ("KFEC") and north of 1-264 and Louisville tnternational Airport. The site was first deveioped as
an amusement park in 1987 and has been owned and operated by several aperators until it closed in
2009 |*Park”). The Park was expanded several times during that period, and new rides and attractions
were added, most notably a water park. While the Park enjoyed significant success for many years, the
last operator went into bankruptoy and closed the Park along with several other parks owned by it.

The closure of the Park has had an adverse impact upon Louisville. At its peak, the Park
attracted over one million visitors a year, a large percentage from out of town. The Park employed
thousands of part-time employees, mainly high schoel and college age youth. The ciosing also resulted
in & loss of sales taxes, income taxes and occupational license fees paid to the Commonweaith and

Louisville.

Proposed Project

Bluegrass Boardwalk, Inc., 2 Kentueky corporation [“BBI”) is owned by the family which has been
involved in the amusement park business since 1246, The family currently owns and operates Santa
Claus Land and Holiday World & Surfing Safari in Southern Indiana.

BBI proposes renovating and refurbishing the existing facilities remaining in the Park and adding
new attractions to enable the Park to fully open to the public in May 2013 {"Project™).

Proposed lnvestment and Employment

Capital costs to be incurred by BBI to undertake the Project is estimated to be $16.5 million
dollars. A copy of the Project list and budget for the Project is attached as Attachment A, hereto. The
Project will be financed with an eguity contribution from BBl and a loan from a financial institution.

When the Park apens in 2013, BBi expects to employ 27 full-time employees and over 800 part-
titme employees, with a total payroll exceeding 55 million a year.

The Park will be open 100 days each year and is expected to attract 600,000 visitors in its first
year of operation. The number of visitors will grow each year.

Proposed TIF District

In order to induce BB to undertake the Proiect, Louisville proposes to designate the 58 acres of
the Park as a Development Area pursuant to KRS 65.7041-65.7083 ["Act”), to be knowh as the Bleegrass
Boardwalk Gevelopment Area, as illustrated on the map attached hereto as Attachment B
{"Development Area”}. The Development Area will be for the release of local taxes only and no state
taxes will be released. Louwisville proposes to release 80% of the occupational license fees generated




from the wages and salaries of the employees hired to wark in the Development Area for a period not to
exceed ten [10) vears.

The taxes releasad from the Development Area will be paid by Loutsville to the Metro
Development Authority, Inc. {"MDA") pursuant ta a local participation agreement entered into between
Louisvilie and MDA ["Agreement’]. MDA will pay the amounts received from Louisville pursuant to the
Agreement to BRI as an inducement to BBI to undertake the Project {"TIF Incentive®].

The estimated amount of the TIF Incentive to be paid in each year the Agreement is in effect is
sct forth in Attachment C, attached hereto,

Mead for TIF Incentive

All of the initial capital costs of the Projzet will be bourne by BB! through their own equity or
debt. Those costs will be incurred to reforkish the existing facilities and to construct new lacilities.
However, in accardance with the terms of the lease with the KSFB, all improverments remain the
property of the KSFB. Because BBl will not own the facilities it is construeting and renovating, 8Bl would
not be willing to make the inithal investrnent without state and local incentives. BBl has received
tentative approval from the Kentucky Econornic Develaopment Finance Autheority for sales tax rebates
pursuant o the Kentucky Enterprize Initiative Act and tentative approval from the Kentucky Tourism
Development Finance Authorily for tax incentives pursuant to the Kentucky Tourism Development Act.

Comgpliance with Act
The Act requires any development area established by a local government to comply with six
criteria established by KRS 65.7049 as conditions precedent for the creation of development areas. The
establishment of the Development Area meets the reguirements of KRS 65.7049 as discussed below.
1. The Development Area is cantiguous and, since its total area is 58 acres, itis less than three
square miles;
2. The establishiment of the Development Area will not cause the total assessed value of real
property located in development areas in Louisville to exceed 20 % of total assessed value of
real property in Louisville because the Davelopment Area property is owned by KSFB and is
therefore exempt from taxation and no real property taxes will be released;
3. The Development Areas possesses the following conditions as required by KRS
£5.7049(3){a):
fa) Nare than 50% of commercial structures in the Development Area are deteriorating
rapidly {see photographs attached hereto as Attachment D).

- Ali rides and attractions have not been properly cared for during the past three years
that the Park has been closed.

- Proper winterizing precautions were not followed when the Park was ¢losed.

- None of the pumps for the water attractions were removed during the winter for

inspection,

- Many buildings have leaky roofs,

- Rides need to be completely refurbished in order to ensure safety,

- VWegetation has taken over somie of the attractions and walkways, making theim unsafe.
- Atleast 75% of current attractions are inpperable as of April, 2012,



{hl Substantial ahandonment of commercial structures located in the Development Area

has occurred.

- The facilities were abandened without concern for future viability,

- Many iteins were placed in crates in order to be shipped to other parks operated by

previous owner,

- All rides and attractions were |eft in the operating state instead of being winterized.

- All buildings have heen abandoned and have significantly deteriorated during the last

three years.

- All facilities were stripped of anything of vaiue inciuding rofier coaster trains, lockers,

inner tubes, parts for rides and attractions, etc.

- Most restrooms were Jeft with human waste and not winterized.

- All buildings need painting and carpeantry work.

{£] The current conditions existing in the Developrment Area impairs the growth snd

economic developiment of Lowisville.

- Without a well operated amusement and water park, the Park will continue to

deteriorate.

- The KFEC will gain more events with an operating amusement and water park.

- The reopened Park will bring increased revenue [through parking revenue, rent and

sales] for the KFEC and surrounding husinesses.

- The development of the Park will create Jobs and encourage other businesses to expand
andfor locate in the area. This includes hotels, restavrants, gift shops, gas stations and
convenience stores.

- Expected attendance of 600,000 in the first year increasing to over 1,000,000 by yvear
2018 will increase the need for more support services and goods in the surrounding

area,
4. The Development Area will not be developed without public assistance. As discussed
above, BBl would not be willing to undertake the Praject without state and local incentives.
5. The public henefits of the Project exceed the public costs of the TIF incentives. As

discussed above, the Development Arez is currently abandoned, creates no tax revenues for Louisville
and has no employment. After the Project is undertaken, over 800 persons will be employed in the
Development Arvea, with a yearly payroll in excess of 55 millian and more than 600,000 visitors will come
to the Development Area, at least 25% of whom will be from ather states. In addition, the Project will
increase tax revenues to Louisville and increase tourism and comvention business mn Louisville,

6.  Thearea immediately surrounding the Development Area has not been subject to
growth and developsnent through investrnent by private enterprise. The adjacent hotel was demolished
and nearhy busingsses, including restaurants and filling stations, have been hurt because of the loss of
visitars ta the Developmant Area after the orevious amuseinent patk closed.

SurhRmary
The astablishment of the Development Area is in compliance with the requiremeants of the Act.

The Project that is being induced by the establishment of the Development Area will revive a dormant
and shuttered amusement park whichis curcently a blight on the property of the KFEC and transform it



imto an ctive and exciting recreational attraction which will create jobs, increase tourism to Louisville
and increase tax revenues for Lovisvlile and the Commonwealth,



Attachments

Project list and budget
Bevelopment Area

Estimated amounts of TIF [ncentive
Photographs of current conditions
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{See next page)
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Year

2013
2614
4015
201G
2017
2015
2019
2020
2021
2022

Estirmated Payroll

$4,650,800
4,831,524
4,976,470
5,125,764
5,279,537
5,437,923
5,601,061
5,769,092
5,942,165
6,120,430

Attachment £

Estimated TF Incentive

Estimated Qeccupational
Taxes

$58,635
60,394
62,205
64,072
65,994
67,574
70,013
72,114
74,277
76,505

Estimated TIF
ncentive

$46,908
48,315
49,915
51,258
53,795
54,379
56,010
57,691
59,422
61,204
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